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" UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANGE MISSION .
\SVashiugm;:. D.C. zosﬁgM o gxhﬁEaNsumbel'. 32350076
Estimated average burden
FORM D hours per response. ... 16.00
NOTICE OF SALE OF SECURITIES MKSEC USE ONLYSW
PURSUANT TO REGULATION D, i
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION L

i
Name of Offering  ( D check if this is an amendment and name has changed, and indicate change.) ] : ]

Harblnqer Capital Pariners Special Situations Fund, L.P. i _
Fllmg Under (Check box{es) that apply): | ] Rule 504 [] Rule 505 [/] Rule 506 [] Section 4(6) [4] ULOE1

Typ ofFlllng (J New El]mg 7] Amendment

1. |Enter the information requested about the issucr : 06065454
Efe of Issuer ( D check if this is an amendment and name has changed, and indicate change. ) \‘ o Rt S -
Har.:nnger Capltal Partners Spesial Situations Fund, L.P. ;
‘Addfess of Executive Offices ‘ (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)

S‘lMadlson Avenue, 16th Floor, New York, New York 10022 (212) 521-6970 !
Addtess of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(ifdliﬂ'crcnl from Executive Qfﬁccs) }

L B f

Fic;f Description of Business /

Pﬁffat‘e invgstment fund : ' : | BROCESSED

Fpi_i of Business Organization

I|:] corporation . limited partnership, already formed [] other (please specify): AN 0‘ 9 2007
1| business trust | [} limited partnership, to be formed J
- i ) A Month Year ' \ .
Actl'al or Estimated Date of Inicorporation or Organization: @T2] I8l [AActual [] Estimated THOMSON
3 !
Jurisdiction of Incorporation or Organization: "(Enter two-letter U.S. Postal Service abbreviation for State: FINA!NGN-J
|\ J ‘ CN for Canada; FN for other foreign jurisdiction) (clE

GEMNERAL INSTRUCTIONS

Ftdl ral i
Wha Musr File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 <t scq or I5U.S.C.
77d(5). ; [

Whe': To F:’!e'- A notice must Be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and l xchange, Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, 1!‘ received at thal address after the date on
which it is due on the date it was mailed by United States registered or certified mail to that address. t

Whenle To Fz!e us. Sccumlcs and Exchange Commission, 450 Fifth Street, N.W., Washingten, D.C. 20549. ’ :

Copm Reqmred Exmm_g_qmof this notice must be filed with the SEC, one of whick must be manually signed. Any copies not manually s:gned must be
photuwplcs of the manually signed copy or bear typed or printed signatures,’

Informanon Requzred A new ﬂlmg must contain all information requested. Amendments need only report the name of the issuer nnd offcrmg, any changes
therelo, the information requested in Pan C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appcndlx need
not e filed with the SEC.

i
Filmlg Fee: There is no federa! filing fee.

Smu J

Thls notlce shall be used to |nd1cate reliance on the Uniform lelted Offering Exempuon (ULOE) for sales of securities in those states that have adopted
ULG'E and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are tr) be, or have been made.; If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form, This nctlce shall be filed in the appmpnate states in accordance with state law. The Appendix to the notice constltulcs a part of
this uonce and must be completed. ;

; ‘ : ATTENTION
F‘ |Iure tn file notice in the appropriate states will not resuit in a toss of the federal exemption. Conversely, failure to file the
arl propnate tederal notice will not result in a Iuss of an available state exemption unless such exemption is predlctated on the
nlﬂng of a tederal nollce

J

! . ' Persons who respond to the cellection of Infermation contained in this form are not
SE(“: 1972 (6-02) required to respond unless the form displays a currently valid CMB contrel number. - 1of9
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2. Enlcrthc information reqllested for the following: . . I ) ‘

s Each promoter oflhe issuer, if the issuer has been organized within the pasi fivs years; i |

e Each beneficial owner hnvmg the power to vote or dlspose or direct the vote or disposition of 10% or more of a class of equity secumles of the issuer.
L

|| o Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and |

:|e  Each general and manngmg partner of partnership issuers.
. . |

}

!
'Che :k Box(es) that Apply: [#] Promoter  [] Bencficial Owner [] Exccutive Officer l|:| ‘Director (/] General andfor i
‘ ' o . ! Managing Partner

3

|
E:I-Il Name (Last name first, if individual) t |
Harbmger Capital Partners Special Situations GP, LLC l ' ;
t

i
Bus ness or Residence Address (Number and Street, City, State, Zip Code) :
” fi Madison Avenue, 16th Floor, New York, New York 10022 - '

j
" ! . - .
Che:;k Box(es) that Apply: [} Promoter  [[] Beneficial Owner [7] Executive Officer [] Director Manager

L

Full Namc (Las1 name first, if individual)

Business or Remdcnce Address (Number and Street, City, State, Zip Code)
555|Mad|son Avenue, 16th Floar, New York, New York 10022

Chc'fk Box{es) that Apply: D Promoter  [] Beneficial Owner  [/] Exccutive Officer [} Director [] General andfor

i | : {Chairman & CEO) | Managing Partner

FulllName (Last name first, if individual) K
Haiben Raymond J. . |

1
|
|
HMC-New York, Inc. |
i
|
|

Busmess or Residence Address  (Mumber and Street, City, State, Zip Code) o |
One[Rwerchase Parkway South, Birmingham, Alabama 35244

Chefik Box(t_:s:!) that Apply: ;[T] Promoter D Beneficial Owner  [/] Executive Officer [[] Director |:] Glzlnel'al‘aml}::"(‘;ll'1 ;
!. o ! (President & COO) : anaging Fartner

i
Luce Mlchael D

BuSI[ncss or Rcsuicncc Address (Number and Street, City, State, Zip Code)
On2 Riverchase Parkway South, Birmingham, Alabama 35244

Chciék Box(es) that Apply: D Promoter D Benceficial Owner  [/] Executive Officer D Director |:| General and/or
1! S (Executive Vice President &' CFQ) Managing Partner

b
I
' FulIiNamc (Last name first, |f|nd1v1dual) ) I i
' |
1
]

i
Full}Namc (Last name first, ifjindividual) !
Mlller Charles D. | |

|

, Busn[-xess or Res:dence Address  (Number and Street, City, Slate, Zip Code) |
Ongg Flwercpase Parkway !Soulh, Birmingharm, Alabama 35244

Cheik Box(es} that Apply: 1[]] Promoter  [] Beneficial Owner [/} Executive Officer |:| Drirector [ General and/or
" . : : . . sl Managing Partner
i : .. (EVP & Chief Administrative Officer) Bing

Full Name (Last name first, if individual) ] '
Boiitwell, David A. : ' >

N . 1
Business or Residence Address - (Number and Street, City, State, Zip Code) i

Oni} Riverchase Parkway;South, Birmingham, Alabama 35244 . |

Chccl'k Box(es) that Apply: ‘[0 Promoter [] Beneficial Owner A Executive Officer [ Director [ General andfor '
i . ' ’ :

Bl . . . . h -
' t (SVP, General Counsel & Secretary) : Managing Partner ,

mNam;: (Last nanie first, if individual) | :
Lucas, William R., Jr. |

|
Business or Residence Address (Number and Street, City, State, Zip Code) ;

Oneiu: Riverchase Parkway South, Birmingham, Alabama 35244 |

" . | (Use blank shezt, or copy and usc additional copies of this Shcfl, as necessary) '

J : : 20f9 |
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1. !Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.....ccvincccnnnnn. 0 KB
. ‘ . Answer also in Appendix, Column 2, if filing under ULOE. :
2. || What is the minimuminvestment 1hat will be accepted from any 1nd1v1dual° vereererssnrobessiene sttt ess e sessenteneeniene 9 5,000,000
*Subject to discretion of General Parther to accept lésser amount, : [ ' Yes ' No.

1

3. || Does the offering pcrmlt joint ownership of a single unit? ... ! (m}

4. ||Enter the information requested for each person who has been or will be paid or gweEn directly or indirectly, any
commlssmn or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered w:th the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only. | v

Ful| Name {Last name ﬁrsg, if individual)

v
i

Naifie of Associated Broker or Dealer
o E .
Stajes in Which Person Listed Has Solicited or Intends to Solicit Purchasers

L
i
'
¢
3

D A]i States

Butiness or Residence Ad(?rcss (Number and Street, City, State, Zip Code) |
|
|
|

(Check “All States” or chenk individual S1AtEs) ......ovvvrveerveseseersersrensinerinns !

Flm Name (Last name first, if individual) ' ) '
1 ; . I Co L
Busmess or Residence Address (Number and Street, City, State, Zip Code) : . .
'! - !
Nanilc of Associated Brokcr or Dealer ' |
| . - |
ﬁ‘fzs in Which Person Listed Has Solicited or Intends to Solicit Purchasers i
L(Check FAl Slates“ of check individual Slélcs) etttk t ek en etk et R e aa R e e b et e s bR e e n e e SRR O All Siates

FD E Kl G A @ © b [0 @ G @00
M M G E & [@ M B BE M B S M
MO M B N 0 M M [ ) OO LK [OF  [FA

!

'mm . @ : ) (e
1l|iLi.’é, N A & KJ - [MS] (MO
M C NE] V] [FH] Mo [od [©OK] [©OR; [FA]
*- [0 [sod [TN] v A @A Wi Y [PR]
I
FulII‘Namc (Lasl name frsl if individual) - : |
Bus{ilncss or Residence Address (Number and Street, City, State, Zip Code) i
mie of Associated Broker or Dealer '
Il ~ 1 |
: Stal's in Which Person Listed Has Solicited or Intends to Solicit Purchasers { :
]|(Check.“Al] States” of ChECK INAIVIAUAl SIAIES) wrovuuvrrssssererersssemssssssssisssses s ssssssssssssses s ssssssssssssssssesea s {7] Al States
! H i i . . )
I[AL] [AR] : .
‘O] [MI) .
| (MT] [NE] (NI i
(RT] TxX] - [OT

I : (Use blank sheet, or copy and use additicnal copies of this sheet, as necessary.)
- |
' Jof9 .
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_this box D and indicate in the columns below the amounts of the securities offered for exchange and

i
i

|
'i

3

|
fi
IE

ti
1{
|

'

4.!

/ already exchanged.

-

OFIPROCEEDS

Enter the aggregate offcrlng prlcc ofsccurlllcs included i n thls offering and the total amount already : '
! sold. Enter “0” if the answer is “none” or “zero.” If the trensaction is an exchange offering, check ' .

; ' . Aggregate Amount Already
Type of Security Offering Price Sold
§ ' ‘
Debt oo 0 s 0
EQUILY vervecreenescrsenesessesess s 0 s .0
(] Common [ Preferred
Convertible Securities (including warrants) .. L3 0 b3 7 0
Partnership Interests .......................................... _ $1,000,000,000* g 425,862,00C
Othcr (Specify _ 5 0 s 0.
TOAL 11114700h1esesseseeess e enpessseees s ss e s etk 8RR e $ 1,000,000,000 § 425,862,000
) Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purcha}scs on the total lines. Enter “0™ if answer is “none” or “zere.” i
; ' : Aggregatc
Number Dollar Amount
_ Investors of Purchases
ACCTedited INVESIONS o.oprvmrece sttt ssssns 39 $_118,499,000
Non ACCTEAIEA TIVESLOTS -....oviucecrerireesesessee e seses s sessesessesessesmssessssess st bbb s bbb 1601 s
- 1
Total (for filings under Rule 504 0n1¥) .o sessessssesesasensonss s
Answer also in Appendix, Column 4, if filing under ULOE. .
Ifthis ﬁhng is for an offering under Rule 504 or 305, enter the information requested for all securities ,
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prier to the
first salc of securities in this offering. Classify securities by type listed in Part C — Questioa 1.
! ! .
: . Type of Dollar, Amount
.ype of Offcrmg ) : Security Sold
RUIE 505 ..o ees s e e et b $
Regulation A ] s
Rule 504 ‘ $
UMD« ettt et et et ettt et et bttt et et s et s eae seeseereees e $_0.00

a. Furnish a statenient of all expenses in connection with the issuance and distribution of the ,
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer. }
The information may be given'as subject to future contingencies. If the amount of an expenditure ic : |
not kn'own, furnish an estimate and check the box to the left of the estimate.

Transfer Agent’s Fees ..o, 0 $S—

Printing and Engraving Costs..... O s !

Legal Fccs.........f. $ 426.000.00

Accountmg Fees s 50,b00.00

E{lgmeermg FEees ....oovrvrecirinnianns | \ :

S;ales Commissifms (specify finders’ fees Separately) ..o s '

Other Expenses (identify) Miscellaneous e eteeeeeeeee ettt @ $5.000.00
! Total oo N I 7] $475,000.00

1
"$1,000,000,000 is the targeted amount of the offering. o
**As of the date of the Initial filing, the issuer had accepted subscriptions for approximatety $119,499,000 from U.S. - | |
|n\.astqrs and approximately $425,862,000 from both U.S. and non-U.S. investors. ] )
; . )
; I

! 40f9
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EXPENSESANDIUSEIOFPROCEEDS SRNERINEEEE

b. Entcr the dlffcrcnce between the aggregate offenng pncc given in response to Part C — Question |

|
|
_ and total expenses fumlshed in response to Part C Qucsnon 4.a. This difference i is the “adjusted gross 99;9 525,000.00
proceeds to the iSSUEr.” ....ovvvvveevverernnnn, \ S
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposcd to be used for '
i each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the lcﬂ of the estimate. The total of the payments listed must equal the adjusted gross :
proceeds to the issuer set forth in response to Part C — Question 4.b above, | '
v Payments to t
:; ; Officers, '
Directors, & Payments to
1 ‘ Affiliates * Others®
4
SAIAMES AN FEES 1ovurersreeseessssanstssss s 1S5 s AR S s s_
Purchase of real estate et ats s e TR R R R Ree eSS 158 RS AR A s 4 588 e e et s 0s : '
Purchase, rental or le;\sing and installation of machinery '
and equipment LR a1 R AR AR AR R s 1% Os.
Construction or leasing of plant buildings and FACHIES s, as Os \
' Acquisition of other businesses (including the value of securities involved in this . ‘ i '
{offering that may be ufscd in exchange for the assets or securities of another [
“ISSUCT PUTSUANE 10 @ METREE) .uuvvuoviiiniasesiensersssssssssssssssssessensecsrtbessetersssssssnssnbesbont i sessnssssssssssstassntassasssssarsns: s 0Os.
’ Repayment 0f iNdeBIBANESS ..........vvinuurccmmmmnrmmmmmmsiimmsssssessssssssssssssssssssssssmssssssssssessssassssissiess s Os_
Workmg CAPIBL ..ot isse st s e e s bssessesessesessesessens s bas b 4e e e eSS R RS R RS SA e RS e A banen R 10 eee s s 500-00_0
 Other (spec:fy) Investments in securities and financing activities 0s Zs 984,025,000
L | T
) Management fee {based on annual rale 1.5% of total subscriptions) $15,000,000 s :
'!Columl‘j Totals .o SRR Vs 15,000,000 s 3984-525'000
! : : ] :
liTolal Payments Listed {column totals added) .........ccoovinremicurnnces s 1% 999,525,000

" ) I
Thc issuer has duly caused this notice to be signed by the undersigned duly authorlzed person. Ifthis notice is filed under Rule 5035, the followmg
51gr. ature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,

the mfon‘natlon furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.
II

Issucr (Print or Type) L Signature Date f
Halbinger Capltal Pariners Spec:al Situations Fund, L.P. w / % . Z 2, // 4 0 6

Name of Signer (Print or Type) : - .| Title of Signer (Print or Type)

W!h}am R. Lucas Jr. ! Senior Vice President and General Counsel, HMC-New York, Inc.

‘AI% amouri_ts are estimates based on acceptance of largeted subscriptions equal to $1.0 billion.

. - t
1 L
LN . .

’ ] -

‘ ATTENTION
Intentlonal misstatements or omissions of faci constitute federal criminal violations. (See 18 U.S.C. 1001 )

; ) . 50f9



